RESOLUTION NO. 2011-30
A CAPITAL PROJECT AUTHORIZING RESOLUTION OF
THE VILLAGE COUNCIL OF THE VILLAGE OF KEY
BISCAYNE, FLORIDA, AUTHORIZING THE PURCHASE OF
TWO (2) RESCUE VEHICLES AND ACCOMPANYING
EMERGENCY EQUIPMENT FOR THE VILLAGE FIRE
DEPARTMENT IN AN AMOUNT NOT EXCEEDING $400,000;
AUTHORIZING THE VILLAGE MANAGER TO ENTER
INTO A LEASE PURCHASE AGREEMENT RELATED TO
THE SAME; AND PROVIDING FOR AN EFFECTIVE DATE.
WHEREAS, the Village received a proposal, dated September 13, 2011, from Sovereign
Bank (“Sovereign”) for the purchase of 2 rescue vehicles and accompanying emergency equipment
(collectively, the “Equipment”), a copy of which is attached as Exhibit “A” (the “Proposal”); and
WHEREAS, the Village Council desires to lease purchase the Equipment for an amount
not exceeding $400,000 in substantial accordance with the terms of the Proposal and in substantially
the form of the Master Lease Purchase Agreement attached as Exhibit “B” (the “Lease Purchase
Agreement”); and
WHEREAS, the Village has taken the necessary steps, including those relating to any
applicable legal bidding requirements, to arrange for the acquisition of the Equipment; and
WHEREAS, the Village does not reasonably anticipate that it will issue, and it has not
budgeted the issuance of, tax-exempt obligations to be issued by it in the calendar year ending
December 31, 2011, which will exceed $10,000,000, including the obligations authorized herein;
and
WHEREAS, the Village Council authorizes the Village Manager to enter into a lease

purchase agreement in substantial accordance with the terms of the Proposal and in substantially the

form of the Lease Purchase Agreement, subject to the approval of the Village Attorney as to form



and legal sufficiency; and

WHEREAS, the Village Council finds that this Resolution is in the best interest and welfare
of the residents of the Village.

NOW, THEREFORE, IT IS HEREBY RESOLVED BY THE VILLAGE COUNCIL
OF THE VILLAGE OF KEY BISCAYNE, FLORIDA, AS FOLLOWS:

Section 1. Recitals Adopted. Each of the recitals stated above is hereby adopted and
confirmed.

Section 2. Capital Project Authorizing Resolution. Pursuant to Village Charter
Section 3.07(b), this Resolution shall constitute a Capital Project Authorizing Resolution. The
Capital Project is the purchase of the Equipment for the Fire Department in substantial accordance
with the Proposal attached as Exhibit “A” and in substantially the form of the Lease Purchase
Agreement attached as Exhibit “B”.

Section 3. Village Manager Authorized. The Village Manager is hereby authorized
to enter into a lease purchase agreement with Sovereign for the lease purchase of the Equipment in
substantial accordance with the terms of the Proposal attached as Exhibit “A” and in substantially
the form of the Lease Purchase Agreement attached as Exhibit “B”, subject to the approval of the
Village Attorney as to form and legal sufficiency. The Lease Purchase Agreement is hereby
designated as a “qualified tax-exempt obligation”, as defined in and for the purposes of Section
265(b)(3) of the Internal Revenue Code of 1986, as amended.

Section 4. Effective Date. This Resolution shall be effective immediately upon adoption

hereof.

PASSED AND ADOPTED this 11th day of October, 2011.
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CONCHITA H. ALVAREZ, MMC, VILLAGE CLERK
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MASTER LEASE PURCHASE AGREEMENT 004-0001263-000

Lessee Lessor

Village of Key Biscayne Sovereign Bank

88 West Mcintyre St 3 Huntington Quadrangle, Suite 101N
Key Biscayne, FL 33149 Melville, NY 11747

Dated as of __I_O'Z/j,// /

This Master Lease Purchase Agreement dated as of the dale listed abave is between Lessor and Lessee Usted direcily above. Lassar deswes from ume 1o
time 1o lease the Equipment described in Equipment Schedules (each a “Schedule™ to be antached hereto lo Lessee and Lassee desires 1o lease such
Equipment from Lessor subject ta the terms and conditions of this Agreement, which are sat forth balow, and the applicabla Schedule.

1. Dafinitions:

Section 1.01, Definitions. The following terms will have the meanings Indicated bafow unless the conlaxt clearly requires otherwise:

“"Agreement’ means this Master Lease Purchase Agreement.

“Budgel Year” means the Lessee’s fiscal year. g

‘Cammencement Dale® is the date when Lessee’s abligatian to pay rent begins.

“Equipment” means the items of Equipment listed on Exhibit “A” to sach Schedule and all replacements, restoratians, meodiications and improvements.,
“Lease” means this Agreement and an indwvidual Schedule herata, which shall colleclively constitute the terms and condilions applicable to the lease of the
Equipment subject thereto. .

‘Lessee” means the entity listed above as Lessee and which ig leasing the Equipment from Lessar under the pravisions of this Agreement and a Schedulte.
“Lessor” means 'the entily originally lisled above as Lessor or any of its assignees,

‘Lease Term* means the Onginal Term and all Renewal Terms applicatle to a Lease.

“Original Term” meons the penod from the Commencamant Date until the end of the Budget Yaar of Lessee,

“Renewal Term” means the annual lerm which begins at the end of the Original Term and which is simultaneous with Lessee's Budgel Year.

“Rental Paymenis® means the payments Lessee is requied to make under lhis Agreement as sel farth on Exhibit *B” (o each Schedule made subject
thereto.

*Schedule” means a schedule substantially in the form attached hereto and all exhibits therelo pursuant lo wiich Lessor and Lessae agree lo (he lease of
the Equipment described therein and which together with the terms of the Agreement applicable thereto canstitules an individual Lease.

“Slate” means the stale in which Lesseae is [ocated.

i Lesses Warranties
g respect o a3 J S8 BSSEe epre S \WATS 7 s g p hpha aesinnaeps:

(a) Lesseea is the Siate or 3 polilical subdivision of the State within the meaning of Seclion 103 of the Internal Revenue Cade of 1986, as amended
{the “Cade") or a constiluted authorily authorized 1o issue obligations an behalf of the State or political subdivision of the State within the meaning of
the lreasury regulalions promuigated under the Code.

(b) Lessee is autharized under the Canstilution and laws of the Stale to enter into this Agresment and each Schedule, and has used such authorily to
preperly execute and deliver this Agreement and each Schedule. Lessee has followed all proper procedures of ils goveming body in executing this
Agreement and each Schedule. The Officer of Lessee executing this Agreement and each Schedule has the authority to execute and deliver this
Agreement and such Schedule. This Agreement and each Schedule constilute a legal, valid, binding and enforceable obligalion of (he Lessee in
accordance with their terms.

{c) Lessee has complied wath all stalutory laws and regulations that may be apphcable to the execution of this Agreement and each Schredule.

() Lessee shall use the Equipment only for essenlial, traditional govemment purposes.

(e) Should the Lessee cease o be an issuer of 1ax exempt obligations or if the obligation of Lessee crealed under any Lease ceases 1o be a tax
exempt cbligation for any reasan, then Lessee shall be required to pay additional sums {0 the Lessar or ils assignees so as to bring the after tax yield
on any Lease lo the same level as the Lessor ar its assignees would attain if the transaction canfinued to be tax-exempt.

{n Lessee has never non-approprialad funds under an agreement similar (o this Agraemant.

Q Lessee will submit to the Secretary of the Treasury an information reporting slalement as tequired by the Code with respect 1o each Lease.

{h} Upon request by Lessor, Lessee will provide Lessor with curment finandial statemenls, reports, budgets or other relevant fiscal information.

(i) Lessee shall retain the Equipment free of any hazardausa substances as defined in the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.5.C. 8601 <l. seq. as amended and supplemented.

(i Lessee presently interds le confinue each Lease for the Original Term and alf Renewal Terms as set forth on Exhibit *B” 1o the Schedute relaling
theretd. The official of Lessee responsible for budgel preparation will include in the budget request for each Budget Year the Rental Payments o
becoma due in such Budget year. and will use all reasonable and lawful means available 1o secure the apprognalion of maney for such Budget Year
sufficient to pay the Renlal Payments coming due therein, Lessee reasonably believes thal moneys can and wilt lawfully be appraopriated and made
available for this purpose.

Sachop 2,02, Escrow Agreement. In the event both Lessor and Lessee mutually agree to utilize an escrow account, then immediatety following the

execution and delivery of any Schedule, Lessar and Lessee agree lo execute and deltver and 10 cause an escrow agent to execute and deliver an escrow

agreement. Such Lease shall take effect only upon exacution and delivery of the escrow agreement by the parties thereto. Lessor shall deposit or cause to
te depasited with the escrow agent for credit lo an equipment acquisition fund tha sum specified In such Schedule which shall be held, invested ang
disbursed in accordance with the ascrow agreement,

m. Acquisition of Equipment, Rental Payments and tha Purchase Option Price
Saclion 3,01, Acquisition: Lessee shall advise Lessor of ils desire to lease Equipment and of the desired Jease tenus. Upan agreement by Lassor and

Lessee as 1o the lease of such Equipment and such terms, Lessee shall be solely responsible lor the ordering af the Equipment and the defivery and
instaitation thereal. Lessor shall fumish to Lessee a Schedule refating to such Equipment, which shail become effective upan the execution and dalivery of
such Schedule, all documents cantemplated hereby and thereby with fespect lo such Schedule, and the earfier of Lessee’s wrilen acceplance of such
Equipmeni or the deposil Inlo escrow of moneys to pay for such Equipmani as provided In Section 2.02. Nothing herein shall cbligate Lessor to laase any
Equipment to Lessee until Lessor shail have concurred in wnling to the lease of such Equipment.

Section 3.02, Rental Paymenls, Lessee shall pay Renlal Payments exclusively lo Lessar or i(s assignees in lawful. legally available money of the United
States of Amenca. The Renlal Payments shall be sent lo the location specified by the Lessor or its assignees. The Renlal Paymenis shall constifute a
current expense of the Lessee and shall nol constilute an Indebtedness of the Lessee. Lessor shall have the aption {o charge inferast at the highest lawful
rate pn any Renltal Payment received later than the due date. The Rental Paymenis will be payable wilhcut natica or demand.
Section_3.03. Rental Paymenis Lncondilional. Except as provided under Seclion 4.01, THE OBLIGATIONS OF LESSEE TO MAKE RENTAL PAYMENTS
AND TQ PERFCRM AND OBSERVE THE OTHER COVENANTS CONTAINED IN THIS AGREEMENT SHALL BE ABSOLUTE AND UNCONDITIONAL i
ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SET-OFF OR DEFENSE.

Seclion 3.04, Purchase Qption Price. Wilh respec! to each Schedule, upon 30 days written nolice, Lessee shall have the option fo pay, In addition to any
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Fantal Payinent que theraunder, the corresparung Purchase Sotten Prce which is listed on the same ine on Exaibil B 1¢ such Schedule. If Lasser chooses
this cptien and pays ihe Puicnase Ophion Price 1o Lessar then Lessor will iransier dny and all of is righis, Wde and interast 'n the Equinment subjed! is such
Lagse to Lussee

Ssction 3 25 Lease Tenm. Pre Lease Term of cacn Laase shall he tha Crginal Teun and 2l Renewal Taoms thereunder until aft tha Reral Paymants due
therauraer are paid as sa! forth in the applicatle Screcula except as prowded umar Sectien 4,81 and Sector 9 01 below, I, aller the ens of the budgeting
nrocess which occurs al the erd 2f the Onginal Faim of anv Renewal Term, Lassee Fas not terminated a Laase pursuant io Seclion 4.0¢ nerecf then the
aase ferm for such Lease shall ba extended nilo the next Renewal Tesm and I Lassee shall be aufigated ! make the Rentai Paymen!s that come due
dute ] suen Repewal Term

T2 THE

S TN
7ALUE. DESIGN, CONDITICH MERCHANTABILITY, ANE FITMESS FOR PARTICULAR FURPGSE OR ANY OT~ER WARRANTY MITH RESPECT TG
{HE EQUIPMENT. LESSCR SRALL MO BE LIABLE FOR ANY INCIGEMTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGE ARISING CLIT OF

[HE IMSTALLATION, CPERATICN POSSESSION. STCRAGE CR USE OF THE EQUIFMENT B8Y LESSEE.

VA Necn-Appropristion

Secugn 501 Men-Approgaation. i nsufisent funds are svalable @ Lassee's budgel for the n2i? Budget Year o maka the Rerizl Payments for the next
Hanewasl Tenn urder any Lease. then Lessae snall nave the oplicn to non-agpropriate the furas la say the Rental Payments ‘or the next Renewal Term with
respect 19 such Leasa. Lack of a sufficien! aprrepriation shall oe evidencad by the passage of an crdinance o resoiuticn by he govarning bouy of Lessen
specificalty orrhibiling Lesses from performing s cbiigations under such Lease for a gesignated Budget Yaar and all subsaauent Buriget Yaars. If Lesses
cheoses this cption, hen alf obligations of the Lessee under such Lease reqarding Rental Paymants for ail remaining Renewal Taims shall be tetmunzled s(
e end of the then currert Original Tron or Renawal Tenn withaut penaly of iability (o the Lessee of any kind provided that if Lesser has nat delivered
pussession of the Equinment subject to such Lease 1o Legsor as prowded herein and conveyed 1o Lessor or relsased s interast in such Equipment vy the
end of the last Buaget Year for which Rental Payments were pad. the fenmnaton shall neverthefess be effective Lut Lessee shafl be responsibie for (he
nayment of damages .n an amqgont equal lo the amount of the Rental Payments therealter coming due under Exhibit *B” lg the Schedule for such Laase
wruch ara atinbutable to the number of days after such Budget YYear duning wnich Lessee fads o take sueh addons and for any other lass suifered by Lassce
a$ a rasult of Lessee’s faduce {g take such achions as required. Lesses shall immadiately nolify the Lesser a3 soon as the decision {o san-aoprepnate 1§
made i such nor-apprepriation securs, then Lessee shall deliver the Equipmient to Lessar or e a location desigrated by Lassar at Lessae’s axpense,
.esse? shalf ba table 'or all damage to the Equipment other than normal wear and lear, if Lessee fails o daliver such Equipment 1o L2ssor, then Lassar
may anter ine premises whara such Equipmant s located and take pessessian of the Equigment ard charge Lessee for casts :ncurred,

Vv, Insurance, Damage. Insufficiency of Pruceeds, Indemnification

Savtion 5 01 insyrapca. Lessee shall manfam both casualy insurance and Hability nsurance at 48 own expense wilh respect 10 the Egipment, Lessea

stall o solely responsitle for seleciing the insurer(s) and for making all premium payments and ansuring that ail pofices a1 continuously kept n effac:

cunng the term of any Lease. Lessee shall provide Lassar with a Certificats of insurance, which fisis the Lessor andler 2ssigns as a lass payse and an
adentienal nsurzd on the palices wilh respect i the Equipment,

{ay ~essee shall nsure the Equiprient against any less of damage by tire and all other nisks coversy by he standard axtended coverage
ecgarsement then o use 0 tu: Siate and any olber nsks reascinably required by Lesscr . an amount 3t least acual t. e then spohcaoie
Poramasa Douee Prge ef the Doupmient, Allermativelv, L essae may insure the Squipment wrder a Blanket insurarce paficy or peticies

8 Tre hanitily neirance shall nsure Lesser rom hiabibly ang preparty damage i any form and amaent satisfactony ty Lesser,

{0 Freviged Ihat with Lagseds oner wiiitan consant, Lessee may seif-insure agmast ihe nsks <escnben n {3y ang by above Laszae sooth ‘urmign
Lasser eacence o such seilunsurance coverags roughout acr Lease Tarm  Lessee shalt nol niatenaly modify or caincal such selt-msurance
cowerage wihcul first grang watlan nolice thereof to Lessor at lzase 10 days in ggvance of sucn canceation or modiication.

{th Allinsurance poficies ssued or afleciad by this Section shall be se weilten or endorsed such 'Fat the Lassor apd is ssignees ar2 nameas
agditinnal nsurad and (os8s payess and 1hat ol logsas arm payable to Lessce and Lesscr or its 3ssineas as thair .lerests may spgear Each
pehicy ssued or affected by this Seclien shall contain a provision that the insurance campany shall not cancel or matarially wodify the pclicy
without frst gaang thaty 20 nays advance nelica to Lessor or its assigneas Lessea shall furmish o Lassor eruficates evidens ng such coveriage
throughout each taass Yerm,

Secton 5.02, Damage e of Deslmaiion of Sqwpment. Lessaar assumes the nsk of loss or damaga 1o the Equipmant I{ihe Eguipment of any portien thareoi

i lelen, damagaeq, ¢r dezlroyed by fire or other casugily, Lessee wil immediataly repan all such lossos ‘o all possicla nsurers and take the nropar
procecures 1o atain all nsurane proceeds A dhe oprion of Lessor Lesses snall eitber (1) spply the Wet Procouds 10 replaca, repaur or rastore fho

Zqupnwnat ar (2) apply the Net Preceeds to the applicable Purchase Cotian Price. For nurposes ol this Sacton and Section 503, 'he term Not Praceeds

seall mean the amcurl 3l naurance proceeds collacted from all acnicatle msurange policies zfter deduching ail zypenses ircurred i the —clachan theracf

Secion § 33 wudicency of Net Proceeqs. I there are no Nel Proceeds for whalgver reason or if e Met Procseds ara insuffic.ent to pay o full the cost o

ny sgnlacerment, ranar, restoration modif cation or unprovement of the Equipment. then Lasses shall, at the opben of Lesser aber camelate such

feplacmen’ ripairn, resiocalicn modiicalnn o mpravemeant ane pay any casls thereo! in excess of the amount of the Net Praceads o apply the Net

Frocends lo 1ne Purchase Cptior Pnce ard pay tha deficiency if any, to the Lassor.

Sethon 304 Lessne Meglhgunca, Leagea assumaes ail 1isks and habilities, whether or not coverad by wsurairca for Jogs or gamage (o the Squipmeant arg

for imury 1o or death of ary person or damaqge 19 any praperty whether i ch inury or death be wnth sespact lo agents or 2meloyees of Lassea or of e

arties. and whether such proceny damage be 1o Lagses's property of e property of athers Including, wihcut indtatien liabilitics for foss or -famage

rakviend 10 the release Cr thiaatene:! relaase of hazardeus substancss under the Comgrehensive Envrorimental Respantse, Compensanan and L asiity Act
ihe Resource Censervation g Recovery Act cr similar or sucezssar law or any state ar local gquvalent now exist ng o hereinater enacled winch i ary
manrar anse out of or are mgrlent Lo any possessicn, use, aperaiion, condition or storage of any Equipment by Lesses which 1s provimately caused by the
negliqent conduct of Lusses, ts officers, emplayees and a3gents, Lassee herelly assumes (es;mfws.brlély for andg agrees (O einburse Lassor o all kao{ues

Jtligatiens, losses, damages. penalbes, caims. acticons. 2osts ard experses weluding reascrable altornevs’ feas of whatsoewer kind and natum, po<ed

z:,n, :‘nc'.'xrr?c hy or asserled sgainist Lagsar that i any way :elate_m or anse cul of a claim, sun or prccﬁzeoing basaed in whaie or it parnt upon e regligert

aonduct oi Lesser s officers, amployees and agants, 1o the maximem exent permillad Ly iaw

-
¢
'l')

V. Title and Security Interest

Sezten & 0. e, Tile (¢ the Equipment shail ves! in Lessee when Lessee acquires and accepts the tquon.ent Nide 0 re Squipment subject (0 3 Leass
will autematically transfer 1o the Lasser in e avent Lessce nan-aparopraies under Section 4.01 wilh reggect 10 such Leasa or 43 the event Lessee defaulls
uider Secton 9.1 wilb respect 10 such Lease, In either of such avants Lasspe shall axecyte and deifver 6 Lestor such documants as Lessor may reques|
tc ewrlence the passage of legal e 1o the Equipment suijact (o such Laase 1 Lassor, '
Seckion 6.02. Secundy Interesl. To secure the payment of ail Lassew's cbfiqations under each Lease, Lesseo hereby granis 1o Lassoer 8 secunly inleres
unce: Ibe Umforn Cemmeraizt Code constduting a Srst hien cn the Equipment descrbad more fully on Exmunt "A” to sach Schedula. The securiy iniores
astantisned by Whis secticn :ncludes nol only ail sooihers, attachrents, repars and replacements o the Equinment buf alsa ail procaeds ‘harafrom. J::.:u:e
agrzes that Lasser of ts assgnen may erecutd such cadilignal dacumen's inchuding firancing stale-tonty, ‘aiﬁ.x.r.:t-;‘ notices, and symilar in::;:f:.:nerx(:; e
and an behaff of Lossen whion Lessor deems ner2ssary or apprepriate o protect Lessoes milrrest ui the Equipment and n this Aqreemment ard cacs (e:rse
Lessee authonzes Lessor to record such cocumentatsn as necassary for Lesser (o perfec! ils secunty imnlerest ’ ‘
Zetien .07 Darsanal Froperty. Mha Equipment s and snall at aif fimes be and reman iersanal propesty nchvnthstanrding that the Equpment or any pan
rergof may Ge of heceafler beceme o any mmanner affixed or attached 10 or embedded n of nannartly rested upon reafnrcaer‘gv ar any buillding therson
GF Alidenad m any maneas {o what s permanrent by means of cement, plasiar nails, hoits screwws of otharwisa ’

B
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VH. Assignmant

Sectfion 7.0V, Asgignmant by fessor All of Leszoi's rghis. hile and/or interest i and 1o =ach Lease may be dssigned ang reassigned whele or . part e
ane o meme assionces or sub-assicnees (ncluding o registerad owner for leass canictoation sertificales) by Lessar 3l any ime wilhout the caczeni
12g8a2. No such assigrmant shall be etfective us against Leassae untd the assigner shall rave Sied with Lessea writter notice of assignmart dentibang e
assigree. Lessea shaill cay oll Rental Pavments due urder zach Lease 1o of at the diraction of Lassor or the assigree namen i the notice 3l assignment,
- aysae shall keep 3 complele and accurate record of ail such assignments

Secnen. 7 02 _Assrmer! iy Lassae Mone of Lessee's right, tlla and aitarest undsr thus Agreemani, 2ach Lease and the Squpmeart may ta assigned by
Lassen urless Lessar apsroves of such assignment in wrling befere sucnh assignment occuers o0y aniy after Lassee firsl oblains an opeien from nationaily
mcogrized counsed statrng ihat sunn ass:grment will net ecparaize the tax-gxemot siatus of the obigation,

Vill. Maintenance of Equipment

Spctign 345', Lessee shall keep the Equipmant mn yood repar anc workng crder. Lasser shall nave ne ebiigatinn to nspect, 1€51, servics, mantain, aoar e
nake mnprovemenis er additions 1o the Equipment under any circumstances. Lessee will te habla for ail damage to the Equipment. ciher than nonnal wesr
and lear, caused by Lassee, its ennloyers or (1S agents. Lessee shall pay for and obtain all permds, ‘icenses and taxas necassary for the nstalfaticn,
Jeeralicn, possessich, storage ¢r use of the Equinment, i the Eauipment includes any lillsd vehicles, then Lessew is respensible for abtaining such htfes
wam the State ano also ot ensuning that Lesser s listad as first lien holder on alf of ‘he litles. Lessee snall not use the Equigment to haul, conuey 3¢
ransport hazardaus wasie as defined n the Rssource Conservalion and Recovery Act, 42 U.S C. 6501t ef. seu, Lessen shall not dunng the tern of thes
Agregment creala mcLr o assume any levies, hens or encuribrances of any ind with respec! o the Equipment exceapt these created by this Agreement
The Squigment s and shall at all imes te ara remain persens! progerty Lesses shal allow Lasscr to examire and nspec! the Equipmart at all reasanaoly
umes

X, Detauit

Sochen 5.61, Events of Gelayy gefirgd, The foilowing evenis shall constitide an "Evant ol Sataull” Wi respect 10 4 Lease

{a Falues by Lassan to oay any Rental Payment lisled on Exrilxt “87 lo the Scredute for fifteen 15 days afler suen payment s due actoraing 1o e
Paymen Catn istad on Exnibit 'B”

H Falura 10 pay any other payment required ia be paid under thus Agreement and the Schedule at the lime sceciien nerain and theran and 2

cantiruation af said fadure for 3 penad of ifeen 15 days aller wollen notice by Lassor that such payment must ne made. I Lessee cenlingas
fail to pay any nayment after such pencd. shen Lessar may, but wilt nat te obligated o, make such payments and charge Lessee for afl cosis
meured plus inleragt at the highest lawful rate.

{2y Failure by Lassaa o chserve and perform any warranty covenant, cordilion, premige ar duty under this Agresment or the Scredule for & perad
of thitty 39 days affer wrillen notice specifying such fadure is given 1o Lasgee oy Lessor, unless Lessor agrees n waling lo an extens.on of hme,
Lusser vl net unreasanably vathnsld its cansent to an extznsicn of tma If corective action s inshiluted by Lessea. Subsection (¢} Jeas not aogiy
1o Rental Faymants ard other 2ayments discussad ahove

"3 Any statament, matenal ermissian, representation or warrarly made by Lessee i1 or pursuant i€ this Agmement aor the Schedule wiuch preves lo
ae false, ncomract ar nuslcading on the date whan made regardizss of Lesses 5 Infent and which materisily adversely affacis the rghis ar s25unty
ol Leasor under (s Agreenent ar the applicoble Schedule.

1] Spy provision of tns Agreement or the Schedule which ceasas to be L abid for whatsyer reasen and the loss of sueh provision wauld wmztenaty
wdvarsaly a‘tect ihe nonis or seceniy of Lessor.
) LI ARAS GUNNIE N wniing ils 0oty (o pay its obhgations, Lessee defauds an ore or metfa of its othdr grigatiens Leisea apphes of consents

e anpoirtmen of 3 recaiver of 3 custodian o manage J4s affains. Lessee makes a general assignmeni or tne herefit of crecitas.
Seetion 302 Remadies on Jefaull  \VWhencver any Event of Default exists with respect ‘o any Lease, Lessor shail bave the right lu {ake one <f any
combinaticn of the follewmng remadial stens

{ay W of wathcut lenminating thae Legse Lesseor may declare all Rental Payments and other amounts payable oy Lessec tharaunder 0 tha erd of
tne then current Budget Year to be immewiately due and payable
1hy WAtN o watbou! terminaling the Lease, Lassar may require Lessee al Lessen's axpense (o regaiiver any or all of (e Equipment subjzct therelo o

Lasser to 3 locabon specifard oy Lacsor Such dalivery shall toke place with in 1§ Jays after the avent of defauil accurs. If Lassea talis lo deliver
such Egquprtenl Lessar may enter ine nrenvses wrere such Equipment s located and fakn possession of such auipmert and ¢harge Lessee for
costncuerzd, Novalbatanding that Lessor hds lakan pessesswon of such Equipmanl, Lesses shall still se obtigated lo pay tre ramamirg Rental
Paymaents under the Lease Jue un untl e erd of the thar cumart Caginal Term or Renewal Term, Lessee will se liabla for ény Jamage (o such
caupment caused gy Laszen or g emplovees Jr agernts
Tl Lassor ingy ke widloenr 32on atlaw o aquily iat gy appear necessary or deseagle to enforee s nghits,
Geclinn 693 No Remedy Reclunave No remeady herein conferad ugon of ieserved 1o Lessor s ntendad (0 ce axclusive anu every socit temreay shall bo
cumufaive and shall oe n aaaiien io every other remedy given under the L2ase now ar hereafter 2astirg at taw 7w equity MO Jelay o1 amissen o
24QILISE 30y A OF power dcerung cpon any default shail impair any such ngrt or shail be consirued 1o Se 3 watver her=ol.

X. Miscellaneaus
Sacuen 1095, Netigeg Al notices snod be suficierdy given ang shaid ce deemed given when daliveraso or maded oy egisteres matd posfage grepad o
ta nartas at thar wspechve places of busimiess 85 st set furth haren ar a5 the parties shall desgnate herzatter o wniling

Sechian 10 92, Binding Elffegt Thus Agrzemenl ang 2acn Schedule shall smura to e bepefit of and ~nall he birairg upon Lessee and Lessor wre 'her
raspueclive suscessors and assigns.

dastan 10 90, Sever abdly 0 ine cvent any provisian of this Agreement or any Leasu shail be neid wvaiid or unnnerceable by any courd of competen!
wnsdicton, sech holding shall not nvalizate ar rendar unerierepadle any siner provisicn beraof.

Saghon 10.04, Amendments, Addenda. Chacges or Madifclions. This Agreerent ard each Leuse may ba amendsd, added 10, cnanged or rcdifnd 2y
witien agreement July axecuted by Lessor ard Lassee

Sagten 12 03, Kwgutenr » Countirgarta. This Agreament and each Lease may be sinlltaresusly ececied 0 severai couptorpars, each of wiich skail ne
an ongingl and all lwrich shail constituta out ene and the same insirument.

Seclion 1040 _Capiions. The capticns ar Pe3dings in s dgreement do nal agfine Lot or descrpe e scope or mient of ary
Agroament,

[

orSIoRS oF sachans of the

Sgoton 10,07 _Gnum hnley This Agreement and all Schicdulas exaculad heraunder consifute the ertire Wwrting befween Lassar aed 28588 Mo wavai
consent mamification or change af terms of tius Aqreement or any Lease shall bind aither party unless in witing and s.oned by soth parties and then such
waner corsact, medification or change shall pe effeciive cily 1 the sgecific nstance and for the specific purbose gven There are ro urderstandings
3greerents rapresentalions, conditions, or warranties expreas or mpticd. which are ngt speaifad hoerem rogareing this Agreament or any Ladse or e
Equinment leasad thereurder Any farms ane conditicrs of any purzihase order or ctrer documents submited by w.assee in connection with this Agrearent

wrich areon adation fo ar ncorsistent with the tenns 300 conditions of this Agreement ar any Lease wall nol be tinding ot Lassor ard wall ot anpiy in ns
Agtenmoen or any Lesce



Sechen 10.08 Choica of Law, Vanue, and Jjury ‘Waiver, Jurisdiclion and Venue. Lessee wrevocakly subimits to the nanexclusive jurlsdictron of any Federal or
slale court silting ' New York, cver any suil, acticn or procseding arising out of or relaling lo this Agreement. Lessee irrevocably vsaives, lo the fuilest
extent it may effectvely da so under applicable law, any abjection it may now or hereafter have to the laying of the venue of any such suit. aclien or
proceeding braught in any such court and any claim that the same has bean broughl In an inconvenient forum. Lessee hereby consents ta any and all
process which may be served in any such sull, action or proceeding, (i) by mailing a copy thereaf by registered and certified mail, posfage prepaid, refum
receipt requested, la the Lessea's address shown in this Agreement or 8s nolified to the Lessor and (i) by serving Ihe same upon the Lessee in any other
manner olherwise permitied by law, and agrees that such service shail in every respect be deemed effective service upon Lessee.

Legsor and Lessee have caused this Agreement 1o be executed in their names by their duly autharized representalives fisted below.
Lessor Sovergign Bank ¢ -
: By: AgAX &%WW
Typed'@)\HU C. .Gt T Typed: _ CARGL L 06 iy
Tite: \lwter i Viciace MwdGer,  Tie é{bw}{wﬁ 4%;,{/(4 e
; /

77

Lessee Village of Key Biscgyne

By:




Schedule No. §00
EXHIBIT A

DESCRIPTION OF EQUIPMENT OF LEASE AGREEMENT 004-0001263

RE: Master Lease Purchase Agreement dated as of /O[ "7'[” , between Savereign Bank (Lessor) and Village of
Key Biscayne (Lessee)

Below is a detailed descriotion of all the items of Equioment includin

Cuontisy Serl Number Type, Maoke, Mcae!

¢ International 4500
L
t

Guantdy Senad Number Type, Make, Mcdef

| Internattonal 4300

EQUIPMENT LOCATION Ccmplete only if equipment will not be located at Lessee's address

BILLING ADDRESS: 88 West Mcintyre St Key Biscayne, FL 33149

CARAGING ADDRESS: 88 West Mcintyre St Key Biscayne, FL 33149

Lessee Villa i : Lessor Sovepflign Bank ) -

By: - By: L VAL A K &" A L -MC//(

Typed ERT Typed: _Con Ao, [/ 70 '

Tie: \ [0Ye i Vit Age M evagen Title: it e ol A ca ok
'\‘.l//’ Y



Schedule No. 000 of Leasc Agrecement 004-00011263
EXHIBIT B

SCHEDULE OF PAYMENTS

Village of Key Biscayne — Amortization Schedule

Closing Date: 10/17/11

Annual payments in arrears — first payment due 10/17/12

Tolals: $416,955.70 $16,955.70  $400,000.00 Rats 1.4000%
Payment Payment Purchase Outstanding

l' Pml# Date Amount Intarast Principal Price Balance

’ 1011742011 $400,000.00
1 1017/2012 $83.391.14 $5.600.00 $77.791 14 $322,208.86 $322.208.86
2 10/1712013 583,391 14 $4,510.92 $78,880 22 $243.328.64 $243,328.64
3 101712014 §83,391.14 $3,406.60 $79,984.54 $163,344.11 $163,344.11
4 10/17/2015 $683,301.14 52,286.82 $81,104.32 $82,239 78 $82,239.78
5 10/1712016 $83,391.14 $1.151.36 $82.239.78 $0.00 s0.00




VILLAGE OF KEY BISCAYNE

Office of the Village Clerk

Village Council
Franklin H. Caplan, Mayor
Michael E. Kelly, | 7ce Mayor
Michael W. Davey
Enrique Garcia
Robert Gusman
Mayra P. Lindsay
James S. Taintor

Village Clerk
Conchita H. Alvarez, MMC

CERTIFICATION

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

I, Conchita H. Alvarez, duly appointed Village Clerk of the Village of Key Biscayne, Florida, do
hereby certify that the attached is a true and correct copy of:

Resolution No. 2011-30 adopted by the Village Council on October 11, 2011.

IN WITNESS WHEREOF, I hereunto set my hand and affix the Seal of the Village of Key Biscayne,

Florida, this 14th day of October, 2011.

Conchita H. Alvarez, MMC
Village Clerk
Village of Key Biscayne, Florida

88 West McIntyre Street * Suite 220 * Key Biscayne, Florida 33149 » (305) 365-5506 ¢ Fax (305) 365-8914
MISSION STATEMENT: “TQ PROVIDE A SAFE. QUALITY COMMUNITY EINVIRONMENT FOR ALL ISLANDERS THROUGH RESPONSIBLE GOVERNMENT."”
www.keybiscayne.fl.gov



RESOLUTION NO. 2011-30
A CAPITAL PROJECT AUTHORIZING RESOLUTION OF
THE VILLAGE COUNCIL OF THE VILLAGE OF KEY
BISCAYNE, FLORIDA, AUTHORIZING THE PURCHASE OF
TWO (2) RESCUE VEHICLES AND ACCOMPANYING
EMERGENCY EQUIPMENT FOR THE VILLAGE FIRE
DEPARTMENT IN AN AMOUNT NOT EXCEEDING $400,000;
AUTHORIZING THE VILLAGE MANAGER TO ENTER
INTO A LEASE PURCHASE AGREEMENT RELATED TO
THE SAME; AND PROVIDING FOR AN EFFECTIVE DATE.
WHEREAS, the Village received a proposal, dated September 13, 2011, from Sovereign
Bank (“Sovereign™) for the purchase of 2 rescue vehicles and accompanying emergency equipment
(collectively, the “Equipment”), a copy of which is attached as Exhibit “A” (the “Proposal”); and
WHEREAS, the Village Council desires to lease purchase the Equipment for an amount
not exceeding $400,000 in substantial accordance with the terms of the Proposal and in substantially
the form of the Master Lease Purchase Agreement attached as Exhibit “B” (the “Lease Purchase
Agreement”); and
WHEREAS, the Village has taken the necessary steps, including those relating to any
applicable legal bidding requirements, to arrange for the acquisition of the Equipment; and
WHEREAS, the Village does not reasonably anticipate that it will issue, and it has not
budgeted the issuance of, tax-exempt obligations to be issued by it in the calendar year ending
December 31, 2011, which will exceed $10,000,000, including the obligations authorized herein;
and
WHEREAS, the Village Council authorizes the Village Manager to enter into a lease

purchase agreement in substantial accordance with the terms of the Proposal and in substantially the

form of the Lease Purchase Agreement, subject to the approval of the Village Attorney as to form



and legal sufficiency; and

WHEREAS, the Village Council finds that this Resolution is in the best interest and welfare
of the residents of the Village.

NOW, THEREFORE, IT IS HEREBY RESOLVED BY THE VILLAGE COUNCIL
OF THE VILLAGE OF KEY BISCAYNE, FLORIDA, AS FOLLOWS:

Section 1.  Recitals Adopted. Each of the recitals stated above is hereby adopted and
confirmed.

Section 2.  Capital Project Authorizing Resolution. Pursuant to Village Charter
Section 3.07(b), this Resolution shall constitute a Capital Project Authorizing Resolution. The
Capital Project is the purchase of the Equipment for the Fire Department in substantial accordance
with the Proposal attached as Exhibit “A” and in substantially the form of the Lease Purchase
Agreement attached as Exhibit “B”.

Section 3. Village Manager Authorized. The Village Manager is hereby authorized
to enter into a lease purchase agreement with Sovereign for the lease purchase of the Equipment in
substantial accordance with the terms of the Proposal attached as Exhibit “A” and in substantially
the form of the Lease Purchase Agreement attached as Exhibit “B”, subject to the approval of the
Village Attorney as to form and legal sufficiency. The Lease Purchase Agreement is hereby
designated as a “qualified tax-exempt obligation”, as defined in and for the purposes of Section
265(b)(3) of the Internal Revenue Code of 1986, as amended.

Section 4. Effective Date. This Resolution shall be effective immediately upon adoption
hereof.

PASSED AND ADOPTED this 11th day of October, 2011.



%MQL,

MAYOR FRANKLIN H. CAPLAN

égé//{ / /d/fz"’

CONCHITA H. ALVAREZ MMC, VILLAGE CLERK

APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

U

b1 N
4
3

\

¥

V‘\
Y



Schedule No. 000 of Lease Agreement 004-0004263
EXHIBIT F

BANK QUALIFIED CERTIFICATE

RE: Master Lease Purchase Agreement dated as of 10/ / '-T/ 1! |, between Sovercign Bank (Lessor)
and Village ol Key Biscayne (Lessee) and Schedule No. 000.

Whereas, Lessee hereby represents that it is a “Bank Qualified” Issuer for the calendar year in which this
Agreement and Schedule are executed by making the following designations with respect to Section 265 of the
Intemal Revenue Code. (A “Bank Qualified Issuer” is an issuer that issues less than ten million ($10,000,000)
dollars of {ax-exempt obligations during the calendar year).

Now, therefore, Lessee hereby desighates this Agreement and Schedule as follows:

1. Designation as Qualified Tax-Exempt Obligation. Pursuant to Section 265(b)(3)(B)(ii) of the Internal
Revenue Code of 1986 as amended (the "Cade™), the Lessee hereby specifically designates the Agreement
and this Schedule as a “qualified tax-exempt obligation® for purpases of Section 265(b)(3) of the Code. In
compliance with Section 265(b)(3)(D) of the Cade, the Lessee hereby represents that the Lessee will not
designate more than $10,000,000 of obligations issued by the Lessee in the calendar year during which the
Agreement is executed and delivered as such “qualified tax-exempt obligations”.

2. Issuance Limitation. In compliance with the requirements of Section 265(b)(3)(C) of the Code, the Lessee
hereby represents that the Lessee (including all subordinate enlities of the Lessee within the meaning of
Section 265(b)(3)(E) of the Code) reasonable anticipates not to issue in the calendar year during which the
Agreement and Supplement are executed and delivered, obligations bearing interest exempt from federal
income taxation under Section 103 of the Code (other than "private activity bonds" as defined in Section 141
of the Code) in an amount greater than $1¢,000,000.

¥: —
(Signafure ‘ihd\ividual authorized to eixecute this Exhibit)

Typed Name: n C Gorcamer  Intetima Viciace MAvaaer
Typed name of individual who signed directly above)




Schedule No. 000 of Lease Agreement 004-0001263
EXHIBIT H

LESSEE CERTIFICATE

RE:  Master Lease Purchase Agreement dated as of /¢ ! I+ / ' , between Sovereign Bank
(L.essor) and Village of Key Biscayne (Lessece) and Schedule No. 000 thereto.

|, the undersigned, hereby certify that | am a duly qualified representative of Lessee and (hat | have been given
the authorily by the Governing Body of Lessee 1o sign this Certificale of Acceptance with respect lo the above
referenced Master Lease Purchase Agreement and Schedule No. 000_(the “Lease™). | hereby certify that:

1. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to pay
all Rental Payments required to be paid under the Lease during the current Budget Year of Lessee, and
such moneys will be applied in payment of all Rental Payments due and payable during such current

Budget Year.

2. The goveming body of Lessee has approved the authorization, execution and delivery of the Lease on its
behalf by the authorized representative of Lessee who signed the Lease.

3. During the term of the Lease, the Equipment will be used for essential governmental functions. Such

functions are:

Fire QE‘scaE \/thCé_es

4, The source of funds (fund tem in budget) fcr the Rental Payments that come due under Exhibit B of this
Lease is as follows: -
Deer SeevicE

5 Lessee reasonably expects and anticipates that adequate funds will be available for all future Rental
FPayments that will come due under Exhibit B because:

We Dice TAes THE

rUELEssﬁﬂ-y STEPs To /NCLuUbE +T 180 dunr BUDLET £AcH KISCAH

Lessee
Village of Key Biscayne

BY.

TITLE:

H-1

v epn.,



Addendum to Master Lease Agreement #004-0001263-000 dated ’0‘// 'T“/’ (__between
Village of Key Biscayne as Lessee aad Sovercign Bauk as Lessor

I accordanee with the terms of sour [ease agreement it has become necessars o modity yvour
Viaster Lease as outhined below.

Sectinn L. Definitians
“Rencwal Fean™ L alior “ut the end of the Ongmal Term™ insert,
Vor the provions Renewal Ternn as wpplicabie.”
Section [ Acquisition of Equipment, Rental Payments and the Purchase Option Price

Seetion 2,92, Remtal Payinents, third sentence after “indebiedness of the Lessee™ insen.

“withat e meariig of wine contstitidiondt or stadator provision of Ure Seate THHE RENTAL PAYMENTS
IRE T B MADE ONEY ROV LESSEE'S LEGALLY UV AABEL REVINCES APPROPR!I LTI (3N
LN INNE 1D BASIS AND NEITHER TESSEr, Flii, STATE, NOR ANY POLETRCL SUBDEVISION OR
SOENCY FHERVOE SHALEL BE OBLIGATED Ty PAY ANYSUNS D08 P NDER 4 L EASE FRONM THE
COMPELIED LEVY OF 00 VHLOREM OR QTHER FANES INCEPT FROVM HOSE Lix: 1LY
SUAIP B RE I NUES APPROPRIVIED BY LESSEE QN AN AINNUAL BASIS 0ND NLJTHER T
FULE CTH AND CREDIT NOR FHE PANING PEIVER Of LESSEE, THE STVVEL OF FLORID T OR
ANV POITIC AL SUBDIVIRION THERE ARE PHEIMGED FOR PAYMENT ] SECH SUMS DUFE
{ANDER TLREISE T

Nection 5.0, Rental Pasimenty, arter the List sentenee insert,

Eportion of cach Rented Paymoit o pard ax, and reprosests pavniest o, interesi oond e balance 1 cachs

Bontad Donniont o paidd as, und renessents peavaent of prineisal Pach Eedse shelt e ot the priniin i
[ I 4 K I

aand iterest camponesly of eae it Rental Puyaeent pavable thereunder dvrmg tie £ oase Torm ™
Section EN L, Non-Approprintion

section O3 Son-Appropriation atihe beginning ol ihe paragraph msert,

2

S Lesser Ly o Baedget, agpranriane or atfieryise make avadable unds Gl
Section L.OT Noa-Anpropriction delete.

I pinpficiens and wre avadabd o or Lessee s Bdier foe the vea Budcet Yoar 1o

¥

¢

and bonning in the same semtence deleie,

dren Lessee Nl bave oo aption o non-appropeicie e flonds to v the Rontae Pavmens o it et
Reneveal formi watdy respoct (o such (ouve Ladk of safficient appropriction sindl peoevidens od v e
PASNUY f i e cr posadutrony By e weverning Eodveoop Lesyee specificarly profibaing Leseoe promi
porformig s addgations weder sach Lease for de deseprated Budget Yoar aid D sadbsegaene St
Foars A Losace cliooses tus opros,”



Scction VI Title and Security Taterest

Section 6.02. Security Iaterest - in the first sentence after “lessor a sceurity inferest”

detere.

“rswdes ihe 4 onivorm Connerciaf Code”
In the fua sentenee delete “perfect”
and replace with “evidence ™

(nsert after the last sentence,

‘Nubject to Section 4.0f, and only 1o the extent of wipaid Rental Payments paiable b
Lossee pursuantt to a Lease (amd otiicr amounts pavable by Lessee wnder such Leases
throwgtt the end of the then curvent Original Term or Reneveal Term. Lessor shall fave

wterest. Levsor shall lave ontv the remedios deseribe d in Section Y.02 und shall not have
G owenerdd foreclosure richt that entitles Lessor tnoa deficiency judament or (o rtaii
fesyee s equin i tie Equipment. if any

section X, Default

Section 1ot v

s ol Detaudt denned. wdd 1o the end of subsection {4,

1

aeher thar ay avessdle of tenappropriaton wnder Section S G1
Sutvsecon () nsert 1 the ened of the it sentence sher “its sther obligaions”™
wevchedine iy oblieatierwiuddi s paaabdc frem or s cured by spedqiv raveaes e

Sevtion 9.02 Remedics on Detawlt - wubsedtion (o) al tie begmming of the Brat senience.

UNidycor to the ex f sentencs
[naert atler the sentence vinding i “enforee its righits.”

“lessor aid Losse s ackamw (vdue thar G iy g cement i not sintended fo oreate d o mertdaie of o
ey EPAY b esd e the apment oy prosersted By Noher v Brevar {_Ceans,tcationas Fagitos
dutheriin 247 Noo 205 i da FUTE ana i T ossor nin pted oXereive any e osure-iipo reniodios 1 n
Evcat b Doaudt occrs, St 8 Brovard Cowge 330 Ne D e ol TUNOs wons st i

srosevions tecthe comtrany g Pas terecment,”
Inserynew subsection (dy atier fon.

Cidi iy e proceeds frant the exercise af any remtedy under this Lareenivnt shadl be
applicd in the tollowing arder of priorin. FIRST, to payve all of Leswor™s costs chairges
e expeases dncuired inoiakure, holding, repaming, sciling, leavivg or otirerwise
diaposiing of Equipment, then SECOND. 1o the exteni ot previoms(y paid my Lessee. o
pay Lessor ol Renral Paviments uder the applicabic Lese throught the reominat.on date
then THIREY 1o pay tle Purchiase Optivis Price appiicabie ax of the cnd o the then
carrent Originagl fermear Renewal Terim, as ser forth in the Schedvile tor suchy Bgipment
thes FOURTH. o pay any reniinder o Lessee, provided that i sueli renredy iy exercised
swith respect ia maore than one Lease, Eyadpinenit {isted in more dian ove Lease or rishts
wnder more than one Lease, thew (o wmouniy due pursuant (0 such application of mone
pro rata among the Leases or Fauipment, as (e case may hel’

B



Scction X. Miscellancous
Section 10.08 Choice of Law, Venue and Jury Waiver, Jurisdiction and Venue,
In the first sentence delete “New York™ and replace with “Florida ™

Acknowledge and Accepted
Lessee: Village of Key Biscayne

a4 ViLLASE MARGER

dedge and Acceptec
sovercign Bank

7 C o
/}&'{/ff Q’ _ (Z;/dzj/u(_. A4 ,{{{,Q} /:\{ C’
7

]



MITCHELL BIERMAN, P.A.
NINA L. BONISKE, P.A.

MITCHELL J. BURNSTEIN, P.A,

JAMIE ALAN COLE, P.A.
STEPHEN J. HELFMAN, P.A.
GILBERTO PASTORIZA, P.A.
MICHAEL S. POPOK, P.A.
JOSEPH H. SEROTA, P.A,
SUSAN L. TREVARTHEN, P.A.
RICHARD JAY WEISS, P.A.
DAVID M. WOLPIN, P.A.

DANIEL L. ABBOTT
GARY L. BROWN
JONATHAN M. COHEN
IGNACIO G. DEL VALLE
JEFFREY D. DECARLO
ALAN L. GABRIEL
DOUGLAS R. GONZALES
EDWARD G. GUEDES
JOSHUA D, KRUT
MATTHEW H. MANDEL

ALEXANDER L. PALENZUELA-MAUR!I

ANTHONY L. RECIO
BRETT J, SCHNEIDER
CLIFFORD A. SCHULMAN
LAURA K. WENDELL

WEIss SEROTA HELFMAN

PasTtoriza CoLE & BowNiskE, P.L.

ATTORNEYS AT LAW
A PROFESSIONAL LIMITED LIABILITY COMPANY
INCLUDING PROFESSIONAL ASSOCIATIONS
MIAMI-DADE OFFICE
2525 PONCE DE LEON BOULEVARD
SUITE 700
CORAL GABLES, FLORIDA 33134

TELEPHONE 305-854-0800
FACSIMILE 305-854-2323
WWW WSH-LAW.COM

BROWARD OFFICE
200 EAST BROWARD BOULEVARD * SUITE 1900
FORT LAUDERDALE, FLORIDA 33301
TELEPHONE 954-763-4242 * FACSIMILE 954-764-7770

"OF COUNSEL

October 17, 2011

LILLIAN M, ARANGO
SARA E. AULISIO
BROOKE P. DOLARA
RAQUEL ELEJABARRIETA
CHAD S. FRIEDMAN
OLIVER GILBERT"

ERIC P, HOCKMAN
HARLENE SILVERN KENNEDY*
KAREN LIEBERMAN*
JOHANNA M. LUNDGREN
ALEIDA MARTINEZ MOLINA®
KATHRYN M. MEHAFFEY
MATTHEW PEARL
TIMOTHY M. RAVICH*
AMY J, SANTIAGO
DANIEL A SEIGEL

GAIL D. SEROTA"
JONATHAN C. SHAMRES
ESTRELLITA S. SIBILA
ALISON F. SMITH
ANTHONY C. SOROKA
EDUARDO M. SOTO
JOANNA G. THOMSON
MICHELLE D. VOS

PETER D. WALDMAN"
JAMES E. WHITE
SAMUEL I. ZESKIND

Sovereign Bank
3 Huntington Quadrangle, Suite 101N
Melville, NY 11747

Re:  Lease Purchase Agreement dated October 17, 2011 between Sovereign Bank,
as Lessor, and the Village of Key Biscayne, Florida, as Lessee

Ladies and Gentlemen:

As Village Attorney to the Village of Key Biscayne, Florida, we have examined the
following;

(a) an executed counterpart of a certain Master Lease Purchase Agreerpent (the
“Agreement”) dated October 17, 2011, and the Addenda, Exhibits and Schedules to 1t, by and
between Sovereign Bank (the “Lessor”) and the Village of Key Biscayne, Florida (the “Lessee”)
which, among other things, provides for the lease of new rescue vehicles and accompanying
emergency equipment as described in Exhibit “A” to the Agreement (the “Equipment”);

(b) an executed counterpart of Resolution No. 2011-30 (the “Resolution”) adopted by
the Village Council of the Lessee on October 11, 2011, which, among other things, authorized

Lessee to execute the Agreement; and

(c) such other opinions, documents and matters of law as we have deemed necessary
in connection with the following opinions. All capitalized terms not defined in this opinion shall
have the meanings ascribed to them in the Agreement.



Sovereign Bank
October 17, 2011
Page 2

Based on the foregoing, we are of the following opinions:

L. Lessee is a duly organized and validly existing municipality under the
Constitution and laws of the State of Florida (the “State™), and a duly organized political
subdivision of the State within the meaning of Section 103 the Internal Revenue Code of 1986,
as amended (the “Code”), with full power and authority to purchase the Equipment and to enter
into the Agreement and all documents related to the purchase of the Equipment and any other
documents required to be delivered in connection with the Agreement or the Equipment
(hereinafter the “Documents”).

2. The Documents, including without limitation, the Agreement, have been duly
authorized and executed and are legal, valid and binding obligations of Lessee, enforceable in
accordance with their respective terms, except as enforcement may be affected by any applicable
bankruptcy, insolvency, debt adjustment, moratorium, reorganization or other similar laws of
legal or equitable principles relating to the enforcement of creditors’ rights.

3. The authorization, approval and execution of the Documents and all other
proceedings of Lessee relating to the transactions contemplated thereby have been performed in
accordance with all open meeting laws, public bidding laws and all other applicable state and
federal laws.

4. There are no suits, proceedings pending or, to the best of our knowledge and
without having undertaken any investigation of the affairs of the Village outside the scope of our
normal review of matters as Village Attorney, threatened in court or before any regulatory
commission, board or other administrative governmental agency against or affecting Lessee,
which would adversely affect the transactions contemplated by the Documents or the security
interest of Lessor or its assigns, as the case may be, in the Equipment..

The opinions expressed herein are limited to questions arising under the laws of the State
of Florida and the federal laws of the United States of America. This opinion is being furnished
for the sole benefit of the Lessor and can only be relied upon by the Lessor or any permitted
assignee or sub-assignee of the Lessor under the Agreement. No other use or distribution of this
opinion, other than disclosure to government regulatory agencies to the extent required by law,
may be made without our prior written consent.

Our opinions expressed herein are predicated upon present law, facts and circumstances,
and we assume no affirmative obligation to update the opinions expressed herein if such laws,
facts or circumstances change after the date hereof.

Respectfully submitted,

Weiss Serota Helfinan Pastoriza Cole & Boniske, P.L.

Wess Sensts 2 AN

Oty & Botude, £L.

WE1IsSs SErROTA HELFMAN
Pastoriza CorLe & BonNiskE, P1L.



VILLAGE OF KEY BISCAYNE

Office of the Village Manager

Village Connei!
Franklin H. Caplan, Mayor
Michael E. Kells, T-7ce Mayor
Michael W. Davey

September 29, 201 |

Enrique Garcia Sovereign Bank
Robert Gusman 3 Huntington Quadrangle, Suite [0IN
Mayra P, Ugdsay Melville, NY 11747
James S. Taintot
Village Manager Re:  Schedule No. 000 Dated October 17, 201 | to Master Lease
Genaro “Chip” Iglesias Purchase Agreement 004-0001263 dated October 17, 2011 (the

“Lessee”) by and between Village of Key Biscayne (“Lessee”) and
Sovereign Bank (“Lessor”).

Ladies and Gentlemen;

We have entered into the above referenced Lease for the purpose of financing SEE EXHIBIT
A (the “Equipment”) in the amount of $400,000.00 (the “Financed Amount”). Lessee hereby
requests that Lessor retain $400,000.00 (the “Retained Amount”). Lessee furtheri requests
that Lessor hold the Retained Amount in an internal escrow pending Lessor’s receipt of
confirmation from Lessee that the Equipment has been delivered, inspected and accepted for
all purposes by the Lessee and that payment can be remitted to the vendor of such
Equipment. There will be no separate escrow fee charged to Lessee for internally escrowing
the Retained Amount.

Lessee understands and agrees that interest shall accrue on the entire Financed Amount as
of the date hereof, and further understands and agrees that any interest earned on the
Retained Amount shall be paid to Lessor in consideration of managing the internal escrow
account.

Lessee acknowledges that Lessor may commingle the Retained Amount held by Lessor for
the benefit of Lessee with other funds held by Lessor for its own account, so long as Lessor
maintains segregation of such amounts on the books and records of Lessor.

Sincerely,
Signature: (\OQ-—-%
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Date: O(ﬁ. \")] 201
88 West McIntyre Street * Suite 210 * Key Biscayne, Florida 33149 * (305) 365-5500 * Fax (305) 365-8936
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Schedule No. 000 of Lease Agreement 004-0001263

EXHIBIT G
TO PROVI C
Lessee: Lessor:
Name: Village of Key Biscayne: Name: Sovereign Bank
Address: 88 West Mclntyre St Address: 3 Huntington Quadrangle, Suite 101N
Kev Biscayne, FL 33149 Melville, NY 11747

Phone: 303-365-8903 Phone: 631-531-0600
Description of Equipment;
2012 Ambulance International 4300
2012 Ambulance Intemational 4300

| understand that to provide protection from serious financial loss, should an accident or loss occur, my lease
contract requires the equipment to be continuously covered with insurance against the risks of fire and theft, and
that failure to provide such insurance gives the Lessoar the right to declare the entire unpaid balance immediately
due and payable. Accardingly. | have arranged for the required insurance through the insurance company shown

below and have requested my agent to note Lesser's interest in the equipment and name Lessor as additional
insured.

MAME OF AGENT RObef\' HG\ \andeyx INSURANCE COMPANY

Name- 5('();&!]3 i Xouwn I‘_‘thH Name: E] ePﬁ! { Qd CI“}IE[[) M @ﬂ"a\ \DS Tﬂk&“
Address: ,L'Iq OO '\)\U 1({” C‘- S’te 200 Policy #: W C FL’L O\—BaaOl 11-0 2
Migywn Lakes, FL 330610

Phone: 30 S 3 L‘ - 7800
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